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Dear Sir:

Pursuant to Section 20c of the Interstate Commerce

Act and the Commission's rules and regulations thereunder, as
amended, I enclose herewith on behalf of Burlington Northern

Inc. for filing and recordation counterparts of the following
documents:

1(a) Conditional Sale Agreement dated as of
December 1, 1977, between The Connecticut Bank and
Trust Company, as Trustee, and Bethlehem Steel Corporation;

(b) Agreement and Assignment dated as of
December 1, 1977, between Bethlehem Steel Corporation
and Mercantile-Safe Deposit and Trust Company, as Agent;

2(a) Lease of Railroad Equipment dated as of
December 1, 1977, between Burlington Northern Inc.
and The Connecticut Bank and Trust Company, as Trustee;
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(b) Assignment of Lease and Agreement dated as
of December 1, 1977, between The Connecticut Bank and
Trust Company, as Trustee, and Mercantile-Safe Deposit
and Trust Company, as Agent.

The names and addresses of the parties to the
aforementioned Agreements are as follows:

(1) Agent-Vendor-Assignee:

Mercantile-Safe Deposit and Trust Company
Post Office Box 2258
Baltimore, Maryland 21203

(2) Trustee-Owner-Trustee-Lessor:

The Connecticut Bank and Trust Company
One Constitution Plaza
Hartford, Connecticut 06115

(3) Builder:

Bethlehem Steel Corporation
Bethlehem, Pennsylvania 18016

(4) Lessee:

Burlington Northern Inc.
176 East Fifth Street
St. Paul, Minnesota 55101

Please file and record the documents referred to
in this letter and cross-index them under the names of the
Agent-Vendor-Assignee, the Trustee-Owner-Trustee-Lessor,
the Builder and the Lessee.

The equipment covered by the aforementioned
documents consists of the following:

Eight hundred and forty-five (845) 4,000 cubic
foot, 100-ton open top hopper coal cars bearing identifying
numbers BN528050 through 528894, inclusive.
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There is also enclosed a check for $100 payable to
the Interstate Commerce Commission, representing the fee for
recording the Conditional Sale Agreement and related Agree-
ment and Assignment (together constituting one document) and
the Lease of Railroad Equipment, and related Assignment of
Lease and Agreement (together constituting one document).

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will
wish to retain one copy of the instruments for your files.
It is requested that the remaining counterparts be delivered
to the bearer of this letter.

Very truly yours,

1~abuzh‘a,V:<}bonfd»

Laurance V. Goodrich
As Agent for Burlington Northern Inc.

Robert L. Oswald, Esqg., Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423
Encls.
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Buterstate Commeree @nmmis\sion 1/10/77
Washington, B.C, 20423 \ '

OFFICE OF THE SECRETARY \
}

«
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Lawrence V. Goodrich

Cravath, Swaine & Moore {
Onc Chase Maunhattan Plaza}:
New York, N.Y. 10005 ;

|

The enclosed document(s) wals,r recorded pursuant to the
!
provisions of Section 20(c) of the mt"‘erstate Commerce Act,

49 U.8.C. 20(c), on 4/40/78 at 10:30am >

and assigned recordation number(s) 9172 9;72 A.9172-B & 9172-C
&~y =Fy -
e

Sincerely yours,

v

i . ,
H.G. Homme, Jr.
Acting Secretary

Enclosure(s)

SE-30-T
(6/77)
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CONDITIONAL SALE AGREEMENT

Dated as of December 1, 1977

between

THE CONNECTICUT BANK AND TRUST COMPANY,
not in its individual capacity but solely
as Trustee under a Trust Agreement
dated as of the date hereof
with
General Electric Credit Corporation and Connell Leasing, Inc.

and

BETHLEHEM STEEL CORPORATION
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CONDITIONAL SALE AGREEMENT dated as of December 1, 1977, between BETHLEHEM
STEEL CORPORATION, a Delaware corporation (hereinafter called the Builder or the Vendor as
the context may require, all as more particularly set forth in Article 1 hereof) and THE
CONNECTICUT BANK AND TRUST COMPANY, a Connecticut banking corporation, not in its
individual capacity but solely as Trustee (hereinafter called the Owner-Trustee) under a Trust
Agreement dated as of the date hereof (hereinafter called the Trust Agreement) with General Electric
Credit Corporation and Connell Leasing, Inc. (hereinafter collectively called the Owners and
severally the Owner).

WHEREAS the Builder has agreed to construct, sell and deliver to the Owner-Trustee, and the
Owner-Trustee agrees to purchase, subject to the terms and conditions hereof, the railroad equipment
described in Annex B hereto to the extent not excluded herefrom under the provisions hereof (hereinafter
called the Equipment);

WHEREAS the Owner-Trustee is entering into a lease with BURLINGTON NORTHERN INC,, a
Delaware corporation (hereinafter called the Lessee) in substantially the form annexed hereto as Annex C
(hereinafter called the Lease); and

WHEREAS MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY (hereinafter called the
Assignee) is acting as agent for certain investors pursuant to a Participation Agreement dated as of the
date hereof (hereinafter called the Participation Agreement), among the Lessee, the Assignee, the Owner-
Trustee, the Owners and the parties named in Appendix I thereto ( hereinafter called the Investors);

NOW, THEREFORE, in consideration of the mutual promises, covenants and agreements hereinafter
set forth, the parties hereto do hereby agree as follows:

ARTICLE 1
ASSIGNMENT; DEFINITIONS

1.1. Contemplated Sources of Purchase Price; Assignment. The parties hereto contemplate that the
Owner-Trustee will furnish 34.9156% of the Purchase Price (as defined in paragraph 4.1 of Article 4
hereof) of the Equipment and that an amount equal to the balance of such Purchase Price shall be paid to
the Builder by the Assignee pursuant to an Agreement and Assignment dated as of the date hereof (such
Agreement and Assignment being hereinafter called the Assignment) between the Builder and the
Assignee.

1.2. Lease Assignment. The Owner-Trustee will assign to the Assignee, as security for the payment
and performance of all the Owner-Trustee’s obligations hereunder, all right, title and interest of the
Owner-Trustee in and to the Lease pursuant to an Assignment of Lease and Agreement in substantially the
form of Annex D hereto (hereinafter called the Lease Assignment).

1.3. Meaning of “Builder” and “Vendor”. The term “Builder”, whenever used in this Agreement,
means, both before and after any assignment of its rights hereunder, the party hereto which has
manufactured the units of Equipment to be constructed and sold hereunder and any successor or successors
for the time being to its manufacturing properties and business. The term “Vendor”, whenever used in this
Agreement, means, before any such assignment, the Builder, and, after any such assignment, both any
assignee or assignees for the time being of such particular assigned rights, as regards such rights, and also
any assignor as regards any rights hereunder that are retained or excluded from any assignment. Any
reference herein to this Agreement or any other agreement shall mean said agreement and all amendments
and supplements hereto or thereto then in effect.
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ARTICLE 2
CONSTRUCTION AND SALE

Pursuant to this Agreement, the Builder shall construct the Equipment at its plant set forth in Annex B
hereto, and will sell and deliver the Equipment to the Owner-Trustee, and the Owner-Trustee will (as
hereinafter provided) purchase from the Builder and accept delivery of and pay for the Equipment, each
unit of which shall be constructed in accordance with the specifications referred to in Annex B hereto and
in accordance with such modifications thereof as may be agreed upon in writing between the Builder, the
Owner-Trustee and the Lessee (which specifications and modifications, if any, are hereinafter called the
Specifications). The Builder represents and warrants that the design, quality and component parts of each
unit of the Equipment to be delivered by the Builder under this Agreement shall conform, on the date of
delivery and acceptance thereof, to all Department of Transportation and Interstate Commerce Commis-
sion requirements and specifications and to all standards, if any, recommended by the Association of
American Railroads reasonably interpreted as being applicable to railroad equipment of the character of
such unit, and each such unit will be new railroad equipment.

ARTICLE 3
INSPECTION AND DELIVERY

3.1. Place of Delivery. The Builder will deliver the units of the Equipment to the Owner-Trustee at
the place or places specified in Annex B hereto (or if Annex B does not specify a place or places, at the
place or places designated from time to time by the Owner-Trustee), freight charges and storage charges,
if any, prepaid, in accordance with the delivery schedule set forth in Annex B hereto; provided, however,
that the Builder shall not have any obligation to deliver any unit of Equipment hereunder subsequent to
the commencement of any proceedings specified in clauses (c¢) or (d) of paragraph 16.1 of Article 16
hereof or the occurrence of any event of default (as described in paragraph 16.1 of Article 16 hereof), or
event which, with the lapse of time and/or demand, could constitute such an event of default. The Builder
agrees not to deliver any unit of its Equipment hereunder (a) following receipt of written notice from the
Owner-Trustee or the Assignee of the commencement of any such proceedings or the occurrence of any
such event, as aforesaid, until such time as such written notice may be cancelled by a further written notice,
and (b) until it receives notice from the Assignee that the conditions contained in Paragraph 7 of the
Participation Agreement have been met and from the Owner-Trustee that the conditions contained in
Paragraph 8 of the Participation Agreement have been met.

3.2. Force Majeure. The Builder’s obligation as to time of delivery is subject, however, to delays
resulting from causes beyond the Builder’s reasonable control, including but not limited to acts of God,
acts of government such as embargoes, priorities and allocations, war or war conditions, riot or civil
commotion, sabotage, strikes, differences with workmen, accidents, fire, flood, explosion, damage to plant,
equipment or facilities, delays in receiving necessary materials or delays of carriers or subcontractors.

3.3. Exclusion of Equipment. Any Equipment not delivered prior to the notice specified in clause (a)
of the last sentence of paragraph 3.1 of this Article 3 and any Equipment not delivered and accepted
hereunder on or before December 31, 1978, shall be excluded from this Agreement and the Owner-Trustee
shall be relieved of its obligation to purchase and pay for such Equipment. If any Equipment shall be
excluded herefrom pursuant to the preceding sentence, the Buiider and the Owner-Trustee shall execute an
agreement supplemental hereto limiting this Agreement to the Equipment not so excluded herefrom. In the
event of any such exclusion of any unit of Equipment herefrom pursuant to the foregoing provisions of this
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paragraph 3.3 or pursuant to paragraph 4.1 of Article 4 hereof, the Lessee will be obligated pursuant to
Paragraph 1 of the Participation Agreement to accept all such units completed and delivered by the
Builder and to pay the full purchase price therefor when due, all in accordance with the terms of its prior
contractual arrangements with the Builder relating to the Equipment (hereinafter called the Purchase
Order) and the Owner-Trustee will reassign, transfer and set over to the Builder or the Lessee, as their
respective interests shall appear, all the right, title and interest of the Owner-Trustee in and to the units so
excluded.

3.4. Inspection. During construction, the Equipment shall be subject to inspection and approval by
the authorized inspectors of the Owner-Trustee (who may be employees of the Lessee), and the Builder
shall grant to such authorized inspectors reasonable access to its plant. The Builder agrees to inspect the
materials used in the construction of the Equipment in accordance with the standard quality control
practices of the Builder. Upon or after completion of each unit or of a number of units of the Equipment,
such unit or units shall be presented to an inspector of the Owner-Trustee for inspection at the place
specified for delivery of such unit or units, and if each such unit conforms to the Specifications and
requirements and standards applicable thereto, such inspector or an authorized representative of the
Owner-Trustee (who may be an employee of the Lessee) shall execute and deliver to the Builder of such
units of Equipment a certificate of acceptance (hereinafter called the Certificate of Acceptance) stating
that such unit or units have been inspected and accepted on behalf of the Owner-Trustee and are marked
in accordance with paragraph 10.1 of Article 10 hereof; provided, however, that the Builder shall not
thereby be relieved of its warranty referred to in paragraph 14.4 of Article 14 hereof. By §2 of the Lease,
the Owner-Trustee is appointing the Lessee its agent to inspect and accept delivery of the Equipment.
Acceptance of any unit of Equipment by the Lessee (or its employees or agents, as aforesaid) pursuant to
§2 of the Lease shall be deemed to be acceptance of such unit by the Owner-Trustee hereunder.

3.5. Builder’s Responsibilities After Delivery. On delivery by the Builder hereunder of units of
Equipment and acceptance of each such unit hereunder at the place specified for delivery, the Builder shall
have no further responsibility for, nor bear any risk of, any damage to or the destruction or loss of such
unit; provided, however, that the Builder shall not thereby be relieved of its warranty referred to in
paragraph 14.4 of Article 14 hereof.

ARTICLE 4
PURCHASE PRICE AND PAYMENT

4.1. Meaning of “Purchase Price”; Exclusion of Units. The base price or prices per unit of the
Equipment (which include freight charges) are set forth in Annex B hereto. Such base price or prices are
subject to such increase or decrease as is agreed to by the Builder thereof, the Owner-Trustee and the
Lessee. The term “Purchase Price” as used herein shall mean the base price or prices as so increased or
decreased. If on any Closing Date (as hereinafter defined in paragraph 4.2 of this Article) the aggregate
Purchase Price of Equipment for which settlement has theretofore been and is then being made would, but
for the provisions of this sentence, exceed the Maximum Purchase Price specified in Item 5 of Annex A
hereto, the Builder (and any assignee of the Builder) and the Owner-Trustee will enter into an agreement
excluding from this Agreement such unit or units of Equipment then proposed to be settled for and
specified by the Owner-Trustee and the Lessee, as will, after giving effect to such exclusion, reduce such
aggregate Purchase Price to not more than said Maximum Purchase Price, and the Owner-Trustee shall
have no further obligation or liability in respect of units so excluded.

4.2. Designation of Equipment; Settlement and Closing Dates. All units of Equipment delivered and
accepted hereunder (i) on or prior to June 30, 1978, shall be designated Schedule A Equipment and (ii)
after June 30, 1978, but on or prior to December 31, 1978, shall be designated Schedule B Equipment. The
Schedule A Equipment shall be settled for in such number of groups of units of the Equipment delivered to
and accepted by the Owner-Trustee as is provided in Item 2 of Annex A hereto. The Schedule B
Equipment shall be settled for in one group of the Equipment delivered to and accepted by the Owner-
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Trustee as is also provided in Item 2 of Annex A hereto. The term “Closing Date” with respect to any
Group (as hereinafier defined ) shall be such date as is specified by the Lessee in accordance with Item 2 of
Annex A hereto by six days’ written notice thereof with the concurrence of the Owner-Trustee, the
Assignee and the Builder but in no event shall such Date be later than December 31, 1978. Such notice
shall specify the aggregate Purchase Price of such Group and a copy thereof shall be sent to the Builder,
the Assignee and the Owner-Trustee by the Lessee. The term “Group™, as used herein, shall mean the
group of units of Equipment being settled for on any Closing Date. The place of each closing shall be
determined by mutual agreement among the parties hereto. At least five business days prior to the Closing
Date with respect to a Group of Equipment, the Builder shall present to the Owner-Trustee and the Lessee
the invoices for the Equipment to be settled for. The term “business days” as used herein means calendar
days, excluding Saturdays, Sundays and any other day on which banking institutions in New York, New
York, Hartford, Connecticut, or Baltimore, Maryland, are authorized or obligated to remain closed.

4.3. Indebtedness of Owner-Trustee to Vendor. Subject to the terms of this Agreement, the Owner-
Trustee hereby acknowledges itself to be indebted to the Vendor in the amount of, and hereby promises to
pay in cash or immediately available funds to the Vendor at such place as the Vendor may designate, the
Purchase Price of the Equipment, as follows:

(a) on the Closing Date with respect to each Group, an amount equal to 34.9156% of the
aggregate Purchase Price of the units of Equipment in such Group; and

(b) in 30 semiannual installments, as hereinafter provided, an amount equal to the aggregate
Purchase Price of the units of Equipment for which settlement is then being made, less the aggregate
amount paid or payable with respect thereto pursuant to subparagraph (a) of this paragraph (said
pertion of the Purchase Price payable in installments under this subparagraph (b) being hereinafter
called the Conditional Sale Indebtedness).

4.4. Conditional Sale Indebtedness;, Payment Dates; Interest. (1) The installments of the Conditional
Sale Indebtedness shall be payable semiannually on January 3 and July 3 in each year, commencing
January 3, 1979, to and including July 3, 1993, each such date being hereinafter called a Payment Date.
The unpaid balance of the Conditional Sale Indebtedness shall bear interest from the Closing Date in
respect of which such indebtedness was incurred at the rate of 8.5% per annum. Interest on the unpaid
balance of the Conditional Sale Indebtedness shall be payable (i) on July 3, 1978, to the extent accrued
from the Closing Date in respect of which such indebtedness was incurred to, but not including, July 3,
1978 and (ii) on each Payment Date, to the extent accrued thereafter. The amounts of Conditional Sale
Indebtedness payable on each Payment Date shall be calculated so that the amount and allocation of
principal and interest payable on each Payment Date shall be substantially in proportion to the amount
and allocation of principal and interest on such Payment Date set forth in Schedule I hereto (subject to the
provisions of Article 7 hereof) and the aggregate of such installments of principal and interest shall
completely amortize the Conditional Sale Indebtedness at maturity. The Owner-Trustee will furnish to the
Vendor and the Lessee promptly after the last Closing Date a schedule, in such number of counterparts as
shall be requested by the Vendor, showing the respective amounts of principal and interest payable on
each Payment Date.

(2) If any of the dates for payment of principal or interest is not a business day, such payment shall
be payable on the next succeeding business day, and no interest shall be payable thereon from and after
the nominal date for payment thereof to such next succeeding business day.

4.5. Calculation of Interest. Interest under this Agreement shall be calculated on the basis of a 360-
day year of twelve 30-day months.

4.6. Penaly Interest. The Owner-Trustee will pay interest, to the extent legally enforceable, at the
rate of 9.5% per annum ( hereinafter called the Penalty Rate ) upon all amounts remaining unpaid after the
same shall have become due and payable pursuant to the terms hereof or such lesser amount as shall be
legally enforceable, anything herein to the contrary notwithstanding.

C-4



4.7. Currency of Payment. All payments provided for in this Agreement shall be made in such coin or
currency of the United States of America as at the time of payment shall be legal tender for the payment of
public and private debts. Except as provided in Article 7 hereof, the Owner-Trustee shall not have the
privilege of prepaying any portion of the Conditional Sale Indebtedness prior to the date it becomes due.

4.8. Liability of Owner-Trustee Limited to “‘Income and Proceeds from Equipment”; Meaning Thereof;
Limitation on Execution of Judgments. Notwithstanding any other provision of this Agreement (including,
but not limited to, any provision of Articles 16 and 17 hereof, except as set forth in this paragraph 4.8), but
not limiting the effect of Article 23 hereof, it is understood and agreed by the Vendor that the liability of
the Owner-Trustee or any assignee of the Owner-Trustee for all payments to be made by it under and
pursuant to this Agreement, with the exception only of the payments to be made pursuant to subparagraph
(a) of paragraph 4.3 of this Article and the proviso to paragraph 13.3 of Article 13 hereof, shall not exceed
an amount equal to, and shall be payable only out of, the “income and proceeds from the Equipment”,
and such payments shall be made by the Owner-Trustee only to the extent that the Owner-Trustee or any
assignee of the Owner-Trustee shall have actually received sufficient “income and proceeds from the
Equipment” to make such payments. Except as provided in the preceding sentence, the Vendor agrees that
the Owner-Trustee shall have no personal liability to make any payments under this Agreement
whatsoever except from the “income and proceeds from the Equipment” to the extent actually received by
the Owner-Trustee or any assignee of the Owner-Trustee. In addition, the Vendor agrees that the Owner-
Trustee

(i) makes no representation or warranty as to, and is not responsible for, the due execution,
validity, sufficiency or enforceability of the Lease, in so far as it relates to the Lessee (or any document
relative thereto) or of any of the Lessee’s obligations thereunder, and

(ii) shall not be responsible for the performance or observance by the Lessee of any of its
agreements, representations, indemnities, obligations or other undertakings under the Lease, it being
understood that as to all such matters the Vendor will look solely to the Vendor’s rights under this
Agreement against the Equipment and to the Vendor’s rights under the Lease and the Lease
Assignment against the Lessee and the Equipment.

As used herein the term “income and proceeds from the Equipment” shall mean
q

(i) if one of the events of default specified in paragraph 16.1 of Article 16 hereof shall have
occurred and while it shall be continuing, so much of the following amounts as are indefeasibly
received by the Owner-Trustee or any assignee of the Owner-Trustee at any time after any such event
and during the continuance thereof: (a) all amounts of rental and amounts in respect of Casualty
Occurrences (as defined in paragraph 7.2 of Article 7 hereof) paid for or with respect to the
Equipment pursuant to the Lease and any and all other payments received under §13 or any other
provision of the Lease and (b) any and all payments or proceeds received for or with respect to the
Equipment as the result of the sale, lease or other disposition thereof, after deducting all costs and
expenses of such sale, lease or other disposition, and

(ii) at any other time only that portion of the amounts referred 1o in the foregoing clauses (a)
and (b) (not including amounts paid by the Lessee to the Owner-Trustee as reimbursement of sums
paid by the Owner-Trustee on account of prior defaults under subparagraph A of §13.1 of the Lease)
as are indefeasibly received by the Owner-Trustee or any assignee of the Owner-Trustee and as shall
equal the portion of the Conditional Sale Indebtedness (including prepayments thereof required in
respect of Casualty Occurrences) and/or interest thereon due and payable on the date such amounts
were required to be paid pursuant to the Lease or as shall equal any other payments then due and
payable under this Agreement,
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it being understood that “income and proceeds from the Equipment” shall in no event include amounts
referred to in the foregoing clauses (a) and (b) which were received by the Owner-Trustee or any assignee
of the Owner-Trustee prior to the existence of such an event of default which exceeded the amounts
required to discharge that portion of the Conditional Sale Indebtedness (including prepayments thereof
required in respect of Casualty Occurrences) and/or interest thereon due and payable on the date on
which amounts with respect thereto recetved by the Owner-Trustee or any assignee of the Owner-Trustee
were required to be paid to it pursuant to the Lease or which exceeded any other payments due and
payable under this Agreement at the time such amounts were payable under the Lease. Nothing contained
herein limiting the liability of the Owner-Trustee shall derogate from the right of the Vendor to proceed
against the Equipment as provided for herein for the full unpaid Purchase Price of the Equipment and
interest thereon and all other payments and obligations hereunder. Notwithstanding anything to the
contrary contained in Article 16 or 17 hereof, the Vendor agrees that in the event it shall obtain a judgment
against the Owner-Trustee for an amount in excess of the amounts payable by the Owner-Trustee pursuant
to the limitations set forth in this paragraph, it will, accordingly, limit its execution of such judgment to
amounts payable pursuant to the limitations set forth in this paragraph.

ARTICLE 5
SECURITY INTEREST IN THE EQUIPMENT

S.1. Vendor to Retain Security Interest; Accessories are Part of Equipment. The Vendor shall and
hereby does retain a security interest in the Equipment until the Owner-Trustee shall have made all its
payments under this Agreement and shall have kept and performed all its agreements herein contained,
notwithstanding any provision of this Agreement limiting the liability of the Owner-Trustee and
notwithstanding the delivery of the Equipment to and the possession and use thereof by the Owner-Trustee
and the Lessee as provided in this Agreement and the Lease. Such retention of security interest is solely to
secure performance by the Owner-Trustee of its obligations under this Agreement (without regard to any
provision of this Agreement limiting the liability of the Owner-Trustee ), and, subject thereto, ownership of
the Equipment shall upon delivery and acceptance pass to and remain in the Owner-Trustee subject to
such performance. Any and all parts installed on and additions and replacements made to any unit of the
Equipment (i) which are not readily removable without causing material damage to such unit, (ii) the cost
of which is included in the Purchase Price of such unit or (iii) which are required for the operation or use
of such unit by the Association of American Railroads and/or the Interstate Commerce Commission, the
United States Department of Transportation or any other applicable regulatory body, shall constitute
accessions to the Equipment and shall be subject to all the terms and conditions of this Agreement and
included in the term “Equipment” as used in this Agreement.

5.2. Obligations Upon Payment of Conditional Sale Indebtedness. Except as otherwise specifically
provided in Article 7 hereof, when and only when the Vendor shall have been paid the full indebtedness in
respect of the Purchase Price of the Equipment, together with interest and all other payments as herein
provided, absolute right to the possession of, title to and property in the Equipment shall pass to and vest
in the Owner-Trustee without further transfer or action on the part of the Vendor. However, the Vendor, if
so requested by the Owner-Trustee at that time, will (a) execute an instrument releasing its security
interest in the Equipment and transferring such interest to the Owner-Trustee or upon its order, free of all
liens, security interests and other encumbrances created or retained hereby and deliver such instrument to
the Owner-Trustee at its address referred to in Article 22 hereof, (b) execute and deliver at the same place,
for filing, recording or depositing in all necessary public offices, such instrument or instruments in writing
as may.be necessary or appropriate in order then to make clear upon the public records the title of the
Owner-Trustee to the Equipment and (c¢) pay to the Owner-Trustee any money paid to the Vendor
pursuant to Article 7 hereof-and not theretofore applied as therein provided. The Owner-Trustee hereby
waives and releases any and all rights, existing or that may be acquired, in or to the payment of any
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penalty, forfeit or damages for failure to execute and deliver such instrument or instruments or to file any
certificate of payment in compliance with any law or statute requiring the filing of the same, except for
failure to execute and deliver such bill or bills of sale or instrument or instruments or to file such certificate
within a reasonable time after written demand by the Owner-Trustee.

ARTICLE 6
TAXES

6.1. Indemnification for Non-Income Taxes. Whether or not any of the transactions contemplated
hereby are consummated, the Owner-Trustee agrees to pay, and to indemnify and hold the Vendor
harmless from, all taxes, assessments, fees and charges of any nature whatsoever, together with any
penalties, fines, additions to tax or interest thereon, howsoever imposed, whether levied or imposed upon
the Owner-Trustee, the Owners, the Vendor, the Lessee, the trust estate created by the Trust Agreement or
otherwise, by any Federal, state or local government or governmental subdivision in the United States or
by any foreign country or subdivision thereof, upon or with respect to: any unit of the Equipment or any
part thereof; the purchase, ownership, delivery, leasing, possession, use, operation, transfer of title, return
or other disposition thereof; the rentals, receipts or earnings arising therefrom; or this Agreement, the
Assignment, the Lease, the Lease Assignment, any payment made pursuant to any such agreement, or the
property, the income or other proceeds received with respect to the Equipment (all such taxes,
assessments, fees, charges, penalties, fines, additions to tax and interest imposed as aforesaid being
hereinafter called “Taxes™); excluding, however: (i) Taxes of the United States or any state or political
subdivision thereof and (if and to the extent that any person indemnified hereunder is entitled to a credit
therefor against its United States Federal income taxes) of any foreign country or subdivision thereof,
imposed on or measured solely by the net income or excess profits of the Vendor, or franchise taxes to the
extent measured by gross receipts or net income based on gross receipts of the Vendor, or gross receipts
taxes other than gross receipts taxes in the nature of sales or use taxes, and other than Taxes arising out of
or imposed in respect of the receipt of indemnification payments pursuant to this Agreement, provided that
Taxes of any foreign country or subdivision thereof incurred as a result of the indemnified party being
taxed by such foreign country or subdivision on its world-wide income without regard to the transactions
contemplated by this Agreement shall be excluded in all cases, whether or not the indemnified party is
entitled to a credit against its United States Federal income taxes; (ii) any Taxes imposed on or measured
by any fees or compensation received by the Vendor; and (iii) Taxes which are imposed on or measured
solely by the net income of the Vendor if and to the extent that such Taxes are in substitution for or reduce
the Taxes payable by any other person which the Owner-Trustee has not agreed to pay or indemnify
against pursuant to this Article 6; provided, however, that the Owner-Trustee shall not be required to pay
any Taxes during the period it may be contesting the same in the manner provided in paragraph 6.2 of this
Article 6.

6.2. Claims; Contests; Refunds. If claim is made against the Vendor for any Taxes indemnified
against under this Article 6, the Vendor shall promptly notify the Owner-Trustee. If reasonably requested
by the Owner-Trustee in writing, the Vendor shall, upon receipt of any indemnity satisfactory to it for all
costs, expenses, losses, legal and accountants’ fees and disbursements, penalties, fines, additions to tax and
interest, and at the expense of the Owner-Trustee, contest in good faith the validity, applicability or
amount of such Taxes by (a) resisting payment thereof if possible, (b) not paying the same except under
protest, if protest is necessary and proper, and (c) if payment is made, using reasonable efforts to obtain a
refund thereof in appropriate administrative or judicial proceedings, or both. The Owner-Trustee may also
contest, at its own expense, the validity, applicability or amount of such Taxes in the name of the Vendor;
provided that, no proceeding or actions relating to such contest shall be commenced (nor shall any
pleading, motion, brief or other paper be submitted or filed in the name of the Vendor in any such
proceeding or action) without the prior written consent of the Vendor. If the Vendor shall obtain a refund
of all or any part of such Taxes previously reimbursed by the Owner-Trustee in connection with any such
contest or an amount representing interest thereon, the Vendor shall pay the Owner-Trustee the amount of
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such refund or interest net of expenses; provided, however, that no event of default set forth in paragraph
16.1 of Article 16 hereof and no event which with notice or lapse of time or both would constitute such an
event of default shall have occurred and be continuing.

6.3. Reports or Returns. In case any report or return is required to be made with respect to any
obligation of the Owner-Trustee under or arising out of this Article 6, the Owner-Trustee shall either make
such report or return in such manner as will show the interests of the Vendor in the Equipment or shall
promptly notify the Vendor of such requirement and shall make such report or return in such manner as
shall be satisfactory to the Vendor. All costs and expenses (including legal and accountants’ fees) of
preparing any such return or report shall be borne by the Owner-Trustee.

6.4. Survival. All of the obligations of the Owner-Trustee under this Article 6 shall survive and
continue, notwithstanding payment in full of all amounts due under this Agreement.

6.5. Article 6 Subject to Articles 4 and 23. The obligations of the Owner-Trustee under this Article 6
are subject to the limitations contained in paragraph 4.8 of Article 4 hereof and in Article 23 hereof.

ARTICLE 7
MAINTENANCE; CASUALTY OCCURRENCES

7.1. Maintenance. Subject to the limitations contained in Article 23 hereof, the Owner-Trustee shall,
at its own cost and expense, maintain and keep each unit of the Equipment in good operating order and
repair, ordinary wear and tear excepted.

7.2. Casualty Occurrences. In the event that any unit of Equipment shall be or become worn out, lost,
stolen, destroyed or, in the opinion of the Lessee, irreparably damaged from any cause whatsoever or the
Purchase Price of any unit shall have been refunded by the Builder pursuant to the Builder’s patent
indemnities therefor as set forth in Item 4 of Annex A hereto or any unit shall be taken or requisitioned by
condemnation or otherwise by the United States Government for a stated period which shall exceed the
then remaining term of the Lease or by any other governmental entity resulting in loss of possession by the
Lessee for a period of 90 consecutive days during the term of the Lease (such occurrences being herein
called Casualty Occurrences), the Owner-Trustee shall, promptly after it shall have received notice from
the Lessee or otherwise been informed that such unit has suffered a Casualty Occurrence, cause the Vendor
to be fully informed in regard thereto. On the next succeeding Casualty Payment Date (as defined in the
Lease), the Owner-Trustee shall, subject to the limitations contained in paragraph 4.8 of Article 4 hereof,
pay to the Vendor a sum equal to the Casualty Value (as hereinafter defined in this Article 7) of such unit
suffering a Casualty Occurrence as of such Casualty Payment Date, together with an amount equal to
accrued interest thereon (as hereinafter provided) and shall file, or cause to be filed, with the Vendor a
certificate setting forth the Casualty Value of such unit. Any money paid to the Vendor pursuant to this
paragraph shall be applied on the date of such payment to prepay without penalty or premium, ratably in
accordance with the unpaid balance of each instalment, the Conditional Sale Indebtedness, together with
all interest accrued on the portion of the Conditional Sale Indebtedness being prepaid. The Owner-Trustee
shall promptly cause to be furnished to the Vendor and the Lessee a revised schedule of payments of
principal and interest thereafter to be made, in such number of counterparts as the Vendor and the Lessee
may request, calculated as provided in paragraph 4.4 of Article 4 hereof.

7.3. Obligations Upon Payment of Casualty Value. Upon payment by the Owner-Trustee to the
Vendor of the Casualty Value of any unit of the Equipment having suffered a Casualty Occurrence,
absolute right to the possession of, title to and property in such unit shall pass to and vest in the Owner-
Trustee without further transfer or action on the part of the Vendor, except that the Vendor, if requested
by the Owner-Trustee, will execute and deliver to the Owner-Trustee, at the expense of the Owner-Trustee,
an appropriate instrument confirming such passage to the Owner-Trustee of all the Vendor’s right, title and
interest, and the release of the Vendor’s security interest, in such unit, in recordable form, in order that the
Owner-Trustee may make clear upon the public records the title of the Owner-Trustee to such unit.
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7.4. Casualty Value. The Casualty Value of each unit of the Equipment suffering a Casualty
Occurrence shall be deemed to be that portion of the original Purchase Price thereof referred to in
paragraph 4.3(b) of Article 4 hereof remaining unpaid on the date as of which such Casualty Value shall
be paid (without giving effect to any prepayment or prepayments theretofore made under this Article with
respect to any other unit). For the purpose of this paragraph, each payment of the Purchase Price made
pursuant to Article 4 hereof shall be deemed to be a payment with respect to each unit of Equipment in
like proportion as the original Purchase Price of such unit bears to the aggregate original Purchase Price of
all the Equipment.

ARTICLE 8
INSURANCE PROCEEDS AND CONDEMNATION PAYMENTS

If the Vendor shall receive any insurance proceeds or condemnation payments in respect of such units
suffering a Casualty Occurrence, the Vendor shall promptly pay such insurance proceeds or condemnation
payments to the Owner-Trustee; provided, however, that no event of default shall have occurred and be
continuing hereunder and the Owner-Trustee shall have made payment of the Casualty Value of such
units, together with accrued interest thereon, to the Vendor. All insurance proceeds received by the Vendor
in respect of any unit or units of Equipment not suffering a Casualty Occurrence shall be paid to the
Owner-Trustee upon proof satisfactory to the Vendor that any damage to such unit in respect of which
such proceeds were paid has been fully repaired.

ARTICLE 9
REPORTS AND INSPECTIONS

On or before March 31 in each year, commencing with the year 1979, the Owner-Trustee shall, subject
to the provisions of Article 23 hereof, cause to be furnished to the Vendor an accurate statement (a) setting
forth as at the preceding December 31 the total number, description and road numbers of all units of the
Equipment then subject to this Agreement, the total number, description and road numbers of all units of
the Equipment that have suffered a Casualty Occurrence during the preceding calendar year or are then
undergoing repairs (other than running repairs) or then withdrawn from use pending repair (other than
running repairs) and setting forth such other information regarding the condition and state of repair of the
Equipment as the Vendor may reasonably request and (b) stating that, in the case of all Equipment
repaired or repainted during the period covered by such statement, the numbers and markings required by
Article 10 hereof have been preserved or replaced. The Vendor shall have the right, by its agents, to
inspect the Equipment and the Owner-Trustee’s and the Lessee’s records with respect thereto at such
reasonable times as the Vendor may request during the term of this Agreement.

ARTICLE 10
MARKING OF EQUIPMENT

10.1. Marking of Equipment. The Owner-Trustee will cause each unit of the Equipment to be kept
numbered with the road number of the Lessee as set forth in Annex B hereto, or, in the case of Equipment
not there listed, such road number as shall be set forth in any amendment or supplement hereto extending
this Agreement to cover such Equipment, and will keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each unit, in letters not less than one inch in height, the words
“Ownership subject to a Security Agreement filed under the Interstate Commerce Act, Section 20¢”, or
other appropriate words designated by the Vendor, with appropriate changes thereof and additions thereto
as from time to time may be required by law in order to protect the Vendor’s interest in the Equipment and
its rights under this Agreement. The Owner-Trustee will not permit any such unit to be placed in operation
or exercise any contro} or dominion over the same until such markings shall have been made thereon and
will replace or will cause to be replaced promptly any such markings which may be removed, obliterated,
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defaced or destroyed. The Owner-Trustee will not permit the road number of any unit of the Equipment to
be changed except in accordance with a statement of new number or numbers to be substituted therefor,
which statement previously shall have been filed with the Vendor and filed, recorded and deposited by or
on behalf of the Owner-Trustee in all public offices where this Agreement shall have been filed, recorded
and deposited.

10.2. No Designations gf Ownership. Except as provided in paragraph 10.1 of this Article 10, the
Owner-Trustee will not allow the name of any person, association or corporation to be placed on any unit
of the Equipment as a designation that might be interpreted as a claim of ownership; provided, however,
that the Equipment may be lettered with the names or initials or other insignia customarily used by the
Lessee or its affiliates.

10.3. Article 10 Subject to Article 23. The obligations of the Owner-Trustee under this Article are
subject to the limitations contained in Article 23 hereof.

ARTICLE 11
COMPLIANCE WITH LAWS AND RULES

11.1. Compliance with Laws and Rules. During the term of this Agreement, the Owner-Trustee will
comply, and will cause every lessee or user of the Equipment to comply, in all respects (including, without
limitation, with respect to the use, maintenance and operation of the Equipment) with all laws of the
jurisdictions in which its or such lessee’s or user’s operations involving the Equipment may extend, with the
interchange rules of the Association of American Railroads and with all lawful rules of the United States
Department of Transportation, the Interstate Commerce Commission and any other legislative, executive,
administrative or judicial body exercising any power or jurisdiction over the Equipment, to the extent that
such laws and rules affect the title, operation or use of the Equipment, and in the event that such laws or
rules require any alteration, replacement or addition of or to any part on any unit of the Equipment,